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ATE coumBEEUMBEAN Lee :

INTERST

% - INTERSTATE COMMERCE COMMISSION

;124!“{;1 5 Re: Filing of documents relating to Equiprlncecl:'xwaf.,élgg'gn' D.C.

dated as of August 1, 1979 between Refco Transport
a0 P Equipment, Inc., Lessor, and Brae Corporation, Lessee

Enclosed for filing under Section 20c of the Interstate
Commerce Act are the following documents: .

(1) Release of Security Agreement between Refco Transport
Equipment, Inc. and FMC Corporation, recorded with the Interstate
Commerce Commission on August 29, 1979, at 3:45 P.M., recorda-
tion No. 10774. iy - w 12114 ‘ -

; e

(2) Two certified Lease Agreements between Brae Corpora-
tion, Lessor, and the Virginia & Maryland Railroad Company,

Lessee, dated December 29, 1978.

(3) Two certified Lease Agreements between Brae Corporation
and Helena Southwestern Railroad Company, Lessee, dated October 31,
1978. :

(4) Two original Lease Agreements between Refco Transport,
Equipment, Inc., Lessor, and Brae Corporation, Lessee, dated
August 1, 1979.

(5) Two Security Agreements between ChemLease, Inc.,
as Lender, and Refco Transport Equipment, Inc., as Borrower, .
dated December 4, 1979, granting a security interest to Chem-,
Lease, Inc. in 50 70-ton XM Boxcars, Road Numbers HSW 1001-1050,
inclusive, and 50 70-ton XM Boxcars, Road Numbers VAMD 3000-3049,
inclusive. ——

(6) Two Assignments of Security Agreement between Chem-
Lease, Inc. and ChemLease Worldwide, Inc., dated December 18,
1979, granting a security interest to ChemLease Worldwide, Inc.
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Interstate Commerce Commission December 18, 1979

in 50 70+ton XM Boxcars, Road'Numbers HSW 1001-1050, inclusive,
and 50 70-ton XM Boxcars, Road Numbers VAMD 3000-3049, inclusive.

I enclose a check in the amount of $160.00 to cover
the cost of this filing, made payable to the Interstate Commerce
Commission.

Please return the original documents and confirmation
letter to the undersigned.

[N

Very truly yours,
Qeffr S St
ef¥rey’B. Reitman,

Vice President and Secretary

JBR:dd
encs.
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OFFICE OF THE SECRETARY

Jeffrey B. Reitman .

VP & Secretary _ 7 { )

Chemlease Worldwide, Inc. |
}

55 Water Street,Suite 1822 !

‘10041 | N &
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Dear . . '.' \ .
Sir: o A

New York, N.Y..

The ehclosed ddcumentfs)
i

sions of Sectlon H1303 of the Interstate
. ' \ : .
o

at
12/26/79 2: 30pm(Release)
recordation number(s)

was recorded

11303 on

12/26/79

pursuant to the provi-

Comﬁerce Act, 49 U.S.C.

{

andl assigned re-

, 10774-A,11241, 11941-A 11241-B, 11241—0,11241—D

W\ Slncerely your
h ‘
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) & /{»‘ (e f\/- ,_,)-I{. %471‘1'}:'5‘1'”\’";
I Agatha .. Mergetovich
=~ Secretarv
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LT e T e INTERSTATECOMMERCECOMMISSION
o ’, LEASE nGREEMENT , A '
' THIS LEASE AGREEMENT, made as of t}us 29th day of ....I.D.e.c.er.n.oe.r ....... .., 1978,

' cisco, California 94111 (“BRAE”), as s Lessor, and The Virginia and Maryland Railroad....

Company.'l....‘:i'.:z a’ ..~..%f.9.m.i.a.;.. corporation, whose principal place. of .b.u.s.i.ness
"'.‘" ST HASOG e S L R ' © . (address of Lessee) -
- ..is P. O, ..B.c.>x...7.1. . .Cape. Qb.a.r.l_e..s. . .Vl.r.g.lr.l.l.a, ...23.3.1.0 .................................
. ("L&csee)aSLessee-"" Ps et .‘.\'A
' "'”".1 FEL QEB.IIED O e
L Scopeongreement co T _\_' ST
R o : "" ,.-: ‘-."'.,- .’,,‘..' L.:, S

A. BRAE agrees to lease to Lessee and Lessee agrees to lease from BRAE, frexght cars as set
forth in any lease schedules executed by the parties concurrently herewith or hereafter 'and made
a part of this Agreement. The word “Schedule” as used herein includes the Schedule or Schedules
executéd herewith and any additional Schedules and amendments thereto, each of which when signed
by both parties shall be a part of this Agreement. The scheduled items of equipment are’ hereinafter
called collectively the “Cars.” ‘

. B. It is the intent of the parties to this Agreement that BRAE shall at all times be and remain
the lessor of the Cars. Lessee agrees that it will at no time také any action or file any document
which is inconsistent with the foregoing intent and that it w111 take such action and execute such
documents as may be necessary to accomphsh this intent. : SR :

2. Term ) .

A. This Agreement shall remain in full force until it shall have been terminated as to all of
the Cars as provided herein. The lease pursuant to this Agreement with respect to each Car shall
commence when such Car has been delivered, as provnded in Section 3A hereof, and shall continue
until fifteen (15) years (the “initial lease term”) have expired from the actual date’ of delivery,
as provided in Section 3A hereof for the last of the Cars described on the Schcdule on which such
Car is described.

B. If this Agreement has not been earlier termmated and no default has occurred and is con-
tinuing, it shall automatically be extended for not more than five consecutive periods of twelve
.. months each (the “extended lease term™) w1tb respect to all of the Cars described on each Schedule,
provided, however, that BRAE or Lessee may terminate this Agreement as to all, but not fewer than

_ all, of the Cars on any Schedule by, wntten notice dehvered to the other not less than twclve months

" prior to the end of the mltla] lease term or any e:dended lease term. . L . L.

- ) ' . ~

e + . .
P o a7 H seocd H

3 Supply Prowsxons o
- Sea. 3 RS RIS HERE RS

A BRAE wxll mspect each of the Cars tendered by the manufacturer for dellvery to Lessee.

_ Prior to such inspection, bowever Lessee shall confirm in writing to BRAE that the sample Car
. which will be made available - for Lessee’s inspection prior to the commencement of deliveries con-
forms to the specifications of the equipment agreed to by Lessee*Upon such approval by Lessee and

BRAE's determination that the Car conforms to the specifications ordered by BRAE and to all
*BRAE shall pay the reasonable travel and living costs for one (1) Lessee's repre-

BC-6/78 sentanve to accomplish such inslpechon.». ST

\



applicable governmental regulatory spemﬁcanons ‘and this Agreement has not been' terminated,
BRAE will accept delivery thereof. at the manufacturer’s facility and. shall notify Lessee in writing
of such acceptance. Each of . the Cars shall: be deemed delivered to Lessee upon acceptance by
BRAE. The Cars shall be moved to Lessee’s railroad line at no cost to Lessee as soon after acceptance
of dchvery by BRAE as is consistent with. mutual convenience and economy. Due to the nature of
railroad “operations in the: Umted States, BRAE can neither conbo! nor ‘determine when' the Cars -
leased hereunder will actually be available'to Lessee for its use on its railroad tracks. Notwithstand-
_ ing that Lessee may not have immediate:physical possession of a Car, the Jease hereunder with
respect thereto sha]l commence upon acceptance by BRAE from the manufact'urer Lessee agrees to pay
to BRAE the rent “for such Car set’ forth in' this Agreement To move the Cars to Lessees railroad
~= " line and-: msure optlmal use of the Cars after the first loadmg of freight for each Car on the rail
road lme of Lessee,(the “initial loading” ) BRAE agrees t0 assist Lessee in monitoring Car movements
and, when deemed necessary by Lessee and BRAE, to iSsue movément orders with respect to such

Cars to other railroad lines in accordance with ICC and interchange agreements-and rules. In the /event
except as set forth above)

e 710 Aiaa 9D

9

B. Lessee agrees tbat so long ‘as 1t shall have on Jéase any Cars/it shall not lease freight cars of /... 5

any other ve received all of the Cars on the Schedule or Schedules. & »

essee shall/urve pre erence F %ﬁ\% £hd shall Joad the, Cars leased from BRAE prior to loading f: o
substantially similar. freight cars leased from other parties: or purchased by .Lessee.subsequent to é 3
the date of this Agreement or mterchanged with railroads; provided, however, that this shall in no o fé’
event prevent or prohibit Lessee from fulfilling its obligations to prov:de transportation and facilities w -
upon reasonable request therefor to shippers on its railroad tracks. e, - ) :, %
C. Addmonal Cars may be leased from BRAE by Lessee only upon “the mutual agreement of % a
;- the parties hereto, Upon such “agreement, such additional Cars shall be -identified in Schedules =~ 2
- to this Agreement and shall benefit from and be subject to this Agreement upon execution of the 8 o
Schedules by BRAE and Lessee. Notwithstanding the execution of any Schedules, including Sched- ~ ®
ules for additional Cars, the delivery of any Car to Lessee.shall be subject to manufacturer’s delivery * 3~ 3
schedules, the availability of financing on terms satisfactory to.BRAE and the mutual acknowledg- o 5
ment of the parties that the addition of such Cars is not likely to 'reduce. Utilization (as defined in g oy
Section 6A hereof) of all Cars on lease to Lessee to less than 87.5 per cent in any calendar quarter. Q =
I, due to ‘any of the factors listed in the preceding sentence, fewer than all of the Cars listedona @ =8
Schedule shall be delivered to'Lesseé; thé initial lease term shall terminaté fifteen (15) years from Q. as
the date”on which t}re ﬁnal ‘Car of the most recent group of Cars was delrvered, as provrded in @ ®
. Section 3A'hereof.s#3u i sl ez Do T mes sk e s SR a Q
SR Qe il :._.51 270, ety T 22l -.:a."f‘.zn= EFRINEE 25 B .‘5-..~*_'.f N r'.:i):?":'.:,.v.'_.:f AR g 5

4. Railroad Markings and Record Keepmg @ )

NS

A. BRAE and Lesses agree ‘that on or ‘before dehvery of any Cars to "Lessée, 'safd Cars will be
4lettered with ‘the railroad markings of Lessee and_‘may ‘'also_be marked with the name and/or
. other i msrgma used by‘ Lessee: BRAE and Lessee further agree that any Car may also be ‘marked
"“with the name of BRAE and" ‘any “other’ information requrred by an owner or sccured party under
a ﬁnancmg agreement entered mto’by BRAE m connectron w1th the acqumtlon of such Car. All such

----- it Vg,

f
i

77
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B. At no cost to Lessee BRAE shall during the term of this Agreement prepare for Lessee's
signature and ﬁhng all documents relating to the registration, mamtenanoe and record " keeping
‘functions mvolvmg the ‘Cars.*Such documents “shall include but ‘aFe not limited to the-following:

* (i) "appropridte ' AAR - docuiients’ including”an’ application for relief from "AAR Car Service Rules
1 and-2;{ii)’ registration’ m“the ‘Official Railway 'Equipment Register and the Universal Machine
Language I‘:qmpment Register; and (m) such Teports as may_ be reqmred from tune to’ time by

_ the ICC and]or other reg’u]atory agencres. U.’i PSRN v THS RRT SR PN IR S0y stalingns rx S .o_,l. H ! .
SE SEDAgL 4 Sry L LI L Vil ke :sz.':',s -.I\LF cngen et \-s_z:n_ .';5'::= R
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‘nRAT ‘O eum A

.",. _ S e . - - 52 P




*and consented to by Lessee and for which Lessee is

reasonably equipped to do and BRAE shall re-imburse

. Lessee therefor.

~

'ﬂs assxgnee) % tben' mteresls may appeéar. -

4

C. Each Car leased hereunder shall be registered at no cost to Lessee in the Official Railway
Equipment Register and the Universal Machine Language Equipment Register. BRAE shall, on
behalf of Lessee, perform all record keeping functions related to the use- of the Cars by Lessee and
other railroads in accordance with AAR railroad interchange agreements-and rules, such-as car hire
reconciliation. Correspondence from_railroads. usmg such Cars sha]l be addressed to Lessee at such
address as BRAE shall selectsunin swrrian + * AT Ls - . ! .

D. All record keeping performcd bv BRAE hereunder and all record of payments, charges and
correspondence related to the Cars shall be separately recorded and maintained by BRAE in a
form suitable for reasonable inspection by Lessee from time to time during regular BRAE business
hours. Lessee shall supply BRAE with such réports, including daily telephone reports of the number
of Cars on Lessee’s tracks, regardmg the- use of -the Cars by Lessee on its, raﬂroad line as BRAE

may reasonably request. . __ .. Ly LIl L T e

T .
N s R

B N TT o . -—\ vl Moal e A . o, - -
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5. hlamtenance, Tmes and Insurance -

i r

A Except as otherwise prowded herem BRAE W111 pay all costs, expenses fees and charges

-incurred in connection with the use and operation of each of the Cars during its lease term and

any extension thereof, i but ‘not limited to ‘repairs, maintenance and servicing, unless the
same was occasioned b the’eu}é ult of Lessee. Lessee shall inspect all Cars interchanged to it to
insure that such Cars are in good working ‘order and condition ‘and shall be ‘liable to BRAE for
any repairs required for damage not noted at the time of interchange. Lessee hereby transfers and
assigns to BRAE all of its right, title and’ interest in any warranty in respect of the Cars. All claims

.or_actions, on .any warranty so assigned. shall be_.made and.prosecuted by..BRAE at:its sole expense

and Lessee shall have no obligation to make any claxm on such warranty. Any recovery under such

warranty shall be payable solely to BRAE; unless compensatory damages awarded in
event Lessee shall be entitled. to ten percent (1 0%) thereof.
Except as provided above, BRAE shall make or causé to. be made ‘suc 1nspect10ns of, and

maintenance and repairs to, the Cars"as’ may be reqmred. Upon ‘request of . BRAE, Lessee shall

- perform any necessary mainténiance and ) repalrs ‘to Cars on Lessees raxlmad tracks as_may "be reason-
"“ably* fequésted ‘by BRAE. *BRAE shall also’ make at'its expense Vil altérations, modiBcations or

replacement of parts as shall bé hécessary 16’ maintain the Cars in ‘good’ operatxng ‘condition through-
out the term ‘of the lease.of such Cars. Lessee may imake’ running’ repairs to facilitate continued
immediate use of 'a Car, but shall not otherwise ‘make any repairs, -alterations, improvements or
additions to the Cars without BRAE’s prior written consent. If Lessee akes an alteration, improve-
ment or addition to any Car without BRAE’s prior written consent, Lessee shall be liable to BRAE
for any revenues lost:due to such aJterahon. Title to any such alteratlon, unprovement or addition
shall be and remain w:th BRAE A ,,l s -

C. Lessee will at all fimes w}ule thxs Agreement is in effect be responsnble for the Cars wlu}e

which )

on Lessee’s railroad tracks in the same manner that Lessee is responsible under Rule 7 of the AAR -

Car Service and Car Hire Agreément Code of Car Service Ru](s—Frexght for frelght cars not owned
by Lesse¢ on‘Léssee’s railroad trdcks.: Lessee shall protect against'the consequences ‘of an ‘évent of
loss involving the Cars while on Lessee’s. railroad tracks by cbtaining insurance. Lessee shall also
maintain bodily injury and property damage liability insurance. Lessee shall furnish BRAE concur-
rently with the execution hereof and thereafter at intervals of not more than 12 calendar months
with certificates of insurance with respect to the insurance reqmred as aforesaid signed by an inde-

pendent insurance broker, All msurance shall be ‘taken oyt in the name of Lessee and BRAE (or

Jojie hg ",..'P-JU_JJ s,.t a. M s b

‘ e's option - :
D BRAE agrees to rermburse/ggsgg&g%%lé %Esel‘s(sansresn%s aﬁ p er govtrnmental charges
of whatsoever kind or character g %léyurr re!a%:g to each Car and on the lease, delivery

BC—8/78 ’ PO
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or operation. thereof which may- remain unpaid ‘as of the date of delivery of such Car to .Lessee
~or which may be accrued, levied, assessed or imposed during the lease term, except taxes on.income
imposed on Lessee and sales or use taxes imposed on the mileage charges and/or car hire revenues.
BRAE shall forward to Lessee all sales and use tax. payments received by it on. behalf of Lessee.

BRAE and Lessee will comply- with all state and local laws requiring the filing. of ad valorem tax .

returns on the Cars BRAE shall review all applicable tax returns pnor to filing. ©. 1y L oo

. .« . . * R - 't 2
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6. IjenseRental "Aq--‘ ST Ctese endeline Aa BN Y - N T atevs o
. S lave e .a'mu,. 100 5. 103000008 ,).~, T i th
A Lesses agrees sub)ect to Sectron 6D hereof to pay the fol]owmg rent to BRAE for e
useOfthecars B IO G SO Lot okl e -~ Tt ::.‘.:' : i1.r o b

e st i o) BRAE shall receive all payments made to Lessee by other raxlroad companies for thexr )

use or handling of the Cars, including but not limited to mileage charges, straight car hire
payments and incentive car hire payments (all of which payments made to Lessee are herein-

after collectively referred to as “payments”) if the utilization of all of the Cars delivered tW

- Lessee on an aggregaté basis for each calendar year shall be equal to of Jess than’ sfoZr' ent
.. For the purpose of determining utilization, “Car Day”. shall mean one day on which one Car is

" on lease hereunder,: commencing on the initial loading of such Car. For the purpose of this

© ...Agreement, “Utilization™ shall mean with respect to any period a fraction the numerator of which .
is (x) the.aggregate number of Car Days for which payments are earned by the Lessee during
such period, and the.denominator of which is (y) the aggregate number of Car Days during
such period. In addition, BRAE will receive, as agdditjonal rental all monies eamed by the
Cars prior to their initial loading. 87.5 %

'(ii) In the event Utilization exceeds B& per lent in any calendar year, BRAE shall receive

. an amount equa] to the BRAE Base Rental plus an amount equal to one- -half of the payments
~ earned in excéss of ‘the BRAE Base Rental® For the, purpose hereof, BRAE Base Rental shall be
an amount equal he tot yments for the ca]endar year multxphed by'a fraction, the numera-"
tor of which is & § entfahd the denominator of which is the Utilization for such calendar year.
gﬂmmmummwmmmmmmmwmwmwm
: m@@mm}lx

-+ . (iii) If BRAE pays other railroads to move Cars in ' accordance 'with Section 3A hereof except
: for any payments incurred to. deliver such Cars to Lessce’s railroad line; Lessee shall reimburse
- BRAE for such payments, but-only: from and out of the momes recerved by Lessee pursuant to
" Subsection BA(ii) hereof. =} .. :.. . R - . .

- (iv) The réntal’ charges Pa)’able to BRAE by Lessée shall be paid from the payments

- received by Lessee in the following order until BRAE receives thé amounts due it pursuant to
... this section:; (1) incentive ‘car hire payments (2) straxght car hire payments (3) mﬂeage
. charges and (4) other. | . .

R ¥
PO . = Arts o . —
BY A TR A [T SUVINI N S ] SV

{v) In the event damage beyond repair”or- desb‘ucbon of a Car has been reported in”

accordance with Rule 7 of the AAR Car Service and Care Hire Agreement Code of Car Hire
: Ru]es—Frexght and the appropriate amount due as a result thereof is received by BRAE, said

damaged ‘or ‘destroyed: Car will be removed from the coverage of this Agreement as of the

.date that payment of car lnre payments ceased. - cdte e . :

'B. The calculahons reqmred above shail be made w:thm ﬁve mouoths after tbe end of each
calendar year. However, to enable BRAE to meet its financial commitments, BRAE may, prior to.

such ‘calculations, retain the -payments received by it-on bebalf of Lessee. Further, since the parties -

desire to determine on a quarterly basis the approximate amount of the rental charges due BRAE,
BRAE shall wnt}un three months after the end of each ca]endar quarter, calculate on a quarterly

M
2

)

BC-6/78 - S
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-+ *except for Acts of God end strikes,

basis rather than a yearly basis the amount due it pursuant to this section. Any amounts payable
pursuant ‘to the preceding sentence shall be paid promptly following such calculation, provided,
however, that following the yearly calculation, any amount paid to either party in excess of the
amounts required by the yearly calculation shall be promptly refunded to the appropriate party '

s

C. If at any time during a calendar, quarter, the number of days that the Cars have not eamed
car hire payments is such as to ‘make it m'xthematxcall) ‘cortain that the Uh]rzabon in such’ calendar
quarter cannot be equal to or greater than 87.5 per cent, BRAE may; at jts option” and upon not less
than ten (10) days’ pnor written notrce to Lessee terrmnate this’ Agrcement as to such Cars as

Sl e tue

BRAEsha]ldeterrmne T TS T T LT 1' .

D. If the ICC shall, at any time, (1)~ Jissue an order reducm‘g.r incentive car hire payments for

.Cars on an.annual ‘basis t6:less'than three: months-without a corresponding ‘increase in straight car
- hire payments or other moniés available to both BRAE and Lessee at least equal in amount to such

reduction or (2) determine that Lessee may not apply its incentive car hire receipts in payment
of the rental charges set forth.in this Section 6, BRAE may, at its election which shall be effective
prompt]y upon written notice to Lessee, either (i) terminate this Agreement, or.(ii) keep this

._Agreement in effect except that it shall be modified so -that thereafter the rent which Lessee shall
.pay.to BRAE far,the use of the. Cars; notwrt.hstandmg anything contained in Section .6A. hereof to the

contrary, shall be 100% of the payments, of whatever character, mhade to Lessee by other railroad
companies for their use or handling of the 'Cars; including but not limited to, mileage charges, straight
car hire payments and incentive car hire payments . e e C o~

E. D erm of this Agreement, if any Car remains -on Lessee’s railroad tracks for more

‘._thangso&ag const c“‘tfve .daysX BRAE .may, . at.its, option.and.upon not less.than.twenty-four (24)
hours’* prior-written notice,” terminate this Agfeement .as to such Car -and withdraw such Car {ng
n-

Lessee’s railroad tracks. If .any such Car remains on Lessee’s railroad tracks more than sexox
secutive days because Lessee has not given preference to the Cars as specified in Section 3B hereof,

- Lessee shall be liable for and remit to BRAE an amount equal to the payments Lessee would have

earned if such Cars were in the physrm] possession and use of another railroad for the entire period.

L N
w U' L& : O TR T
S LTI P TN LAl BT e et

7. Possession and Use
A. So long’ as Lessee shall not be in default under this Agreement, Lessee shall be entitled to
the possessron, use and quxet enjoyment of the Cars in accordance \vrth tbe terms of thrs Agreement

provrded ‘that" Lessee retain on its railroad tracks no more Cars than are’ necessary to- fulfill rts

‘immédiate réquirérnentsto’ provide': tran$portation and * facilities “ipon ‘reasonable request therefor
-to shippers on its railroad tracks. However, Lessée’s rights shall be sub]ect and’ subordinate to the

rights of ‘any owner or secured party undef any financing agreement entered into by BRAE in con-
néction with the .acquisition of ‘Cars, .., upon notice to Lessee from any such secured party or.
owner that an event of default has oocurred and is continuing under such fnancing agreement,
such party may require | that all rent shall be made directly to such party and/or that the Cars be
retiriied to such party.’ ‘Lessée agrees that to the extent it has physrcal possessron and can control
use.of the Cars, the Gars will at_all t1mes be’ used and operated under: and in _compliance with the

" laws of tbe jurisdiction :in’ which ‘the same may be located and in ‘compliance:with all lawful acts,

rules ‘and regulations, and orders of any governmental bodies or officers having power to regulate
or supervise the use of such property, except that either BRAE or Lessee may in good faith and by
appropriate proceedings-contest the apphcaﬁon of any such rule, regu]atron or order in any reason-

/rl RS ey NI

ab’)e manner atithe expense of the’ conteshng pafty ROy e

: ,'y" P T S S !l.
PR I B .

B Lessee will not drrectly or mdrrectly create incur, assume, or suffer to exist any mortgag&
pledge, lren, ‘charge, encumbrance, or other security mterest or claim on or with respect to the Cars

oA
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or any interest therein or in this Agreement or any Schedule thereto. Lessee will promptly, at its
expense, take such action as may be necessary to duly discharge any such mortgage, pledge, lren

]

charge, encumbrances security mterest, or claim if the same shall arise at any time. ., 3
LALLM stk il 0 Dulubin e cn ud i sttt -"".x:;"." S e LI R LAY

8. Default . el )

ERC T AR N L e en ;1 By T e
The occurrence of any of the follomngBeverij be an event of default BN or BF BRAE
(1) The nonpayment by Lessee/of any s urred herein to be pmd by Lessee/ !

ten (10) days after the date any such %aﬁ'xfnt . FEPR
(ii) The breach by Lessee ,o{ any othdr term, covenant, or condrtxon of thrs Agreement
which is not cured within ten (10) days thereafteBRAE Ci;, r BRAE :

¢ . - (iii) Any.act of insolvency by Lessee,,(’)r the filing by Lessee 4f any petitiba or action under e
- _any bankruptcy, reorganization, msolvency or moratorium ]aw or any other law or ]aws for

)

the relief of, or relatmg to, debtors. 2, - e
- (iv) The ﬁhng of any involunta g M any bankruptcy, reorganization, msolvency
- or moratorium law against Lessee/ not

idmissed within sixty (60) daysthereafter, e%;‘AE a;,

the appointment of any. receivéer or trustee to take possession of the properties of Lessee

such petition or.appointment is set aside or withdrawn or ceases to be in eEect within sixty (60)
A, - n . -,

days from the date of said filing or appointment. - M s T e .
(v) The subjection of any of Lessee’s/S: ropertyEtos y levy, _sei_z_nre, :assig'nrnenvt, applica- .
tion or sale for or by any creditor or governmental agency. o C 5

{

(vi) Any action by Lessee to discontinue rail service on all or a porbon of its tracks or
abandon any of its rail properties pursuant to" applicable provisions of the Interstate Commerce
Act or the laws of a r?/ st‘xte. sugh as“to materially or adversely affect the utilization of

“" (vii) Lessee/sha d-with or consolidated into another corporation which after

“such merger or consohdatron shall have a net worth less’ tha.n ‘that of Lesseeé‘hArEedxagely pnor
thereto R ) _— o ~ -

B. Upon the occurrence of any event of default, BRAE/r%IayI,'ea T %g ni .

) (i) Terminate this Agreement, proceed by any lawful means. to recover damages for a breach

A,hereof and terminate Lessee’s’ nght of possession and..use- of the -Cars, whereupon all right

_...and interest of Lessee in the Cars shall terminate .and thereupon BRAE may- enter ‘upon any

._'premrses where the Cars_may be located and .take’ _possession of them ‘and ‘henceforth hold,
possess and enjoy the same free from any right of Lessee, provided that BRAE shall nevertheless

. have the right to recover from Lessee any and all rental amounts which under the terms of this
Agreement may then be due or w}uch ‘may have accrued to the date on whrch BRAE took -

~ such possessron,‘or Y _:.__,_! . ,.? erertais e et or BRAB zy
++ . (ii) Proceed by any lawful means to enforce performance by Lessee/of this Ag t.
Lessee agrees to bear the’ costs”and cxpenses, mcludmg._wrthOut ‘Timitation reasonable attomeys

*" fees; incurred by BRAE in"’connection with the exercise of its remediés pursuant to this

thes
Cars

Section 8B. BRAE agrees to bear the costs and expenses, includin?t without limitation

reasonable attorneys fees incurred by Lessee in connection w
9. Termmahon T .- © - . ' - o

At the exprratron or tennmat:on of this Agreement as to any Car Lessee wﬂl surrender
possession of such' Car to BRAE by delivering the same to BRAE at such place reasonably
convenient to Lessee as BRAE shall designate. A Car shall be no longer subject to this Agree-
ment upon the removal of Lessee’s railroad markings. from such Car and the placing thereon
of such markings as may be designated by BRAE, elther at the option of BRAE, (1) by

BC-6/78 . : . -

h the exercise of its/

*gg uoyIoes

W

e v Al v ven

aee



Lessee upon return of such Car to Lessee’ railroad line or (2) by another railroad line which has
physical possession of the Car at the time of or subsequent to termination of the lease term as to such
Car. If such Car is not on the railroad line of Lessee upon termination, any cost of assembling,
delivering, storing, -and transporting such Car to Lessee’s railroad ‘line or- the railroad line of a..
subsequent lessee shall be borne by BRAE. If-such Car is on the railroad ‘liné -of Lessee upon
such’ expiration of termination or-is subsequently returned to -Lessee’s railroad line; Lessee shall at.
its own expense within five (5) working days remove Lessee’s railroad markings from such Car and
place thereon such markings as may be designated by BRAE. After the removal and replacement ¢ of
ma.rhngs Lessee shall use its best efforts to load such Car with freight and deliver 1t to a con-
necting carrier for shxpment Lessee shall provide up to thirty (30) days free storage on its railroad
tracks for BRAE or the subsequent lessee of any terminated Car. If any Car is terminated pursuant
to Sections 6C, 6E or 8 hereof prior to the end of its lease term, Lessee shal] be liable to BRAE
for all costs and expenses incurred by BRAE to repaint such Car and p]ace theroon the n.nrkm"s

. Neagdn ., 28 I BN A

and name or other msrgma of BRAEssubsequent]essee _ T T,

10. Indemmhes O ! tu.--...f,":_-' R NI [T TN I TS A "‘ P LIRS TR R
BRAE will defend, indemnify and hold Lessee harmless from and agamst (1) any and all claims
based upon loss or damage to the Cars, unless occurring while Lessee has physical possession of
Cars and (2) any other type of claim, cause of action, damage, liability, cost or expe S}Eh be
asserted against Lessee with respect to the Cars (unless occurring through the/fault” of Léssee),
including without limitation claims with respect to the construction, purchase, delivery to Lessee’s
railroad line, ownership, leasing, return, use, maintenance, repair, replacement, operation or condxbon

(whether defects, if any are latent or are discoverable by BRAE or Lessee) of the Cars.

L3 e B LR MR

11. Representabons, VVarr'mhes and CO\ enants C P
Lessee represents, warrants and covenants that SRS
_ (i) Lessee is a corporahon duly organized, vahdly emstmg and in good standing under the
laws of the state where it is incorporated and has all necessary corporate power and authority,
permits and licenses to perform its obligations under this Agreement. ; - .
! (ii) The entering into and performance of this Agreement wﬂl not \uolate any judgment,
~ order, law or regulation applicable to Lessee, or result in any breach of, or constitute a default
under or result in the creation' of any lien, charge, security interest or other encumbra.noe
upon any assets of Lessee or on the Cars pursuant to any mshument to which Lessce is a
. party or by which it or its assets may be bound. ™ '
(iii) There is no action or proceeding’ pendmg or threatened agamst Lessee ‘before any
court or administrative agency or cther governmental body which might result in any material
adverse effect on the busmess propert]es and assets or conditions, ﬁnancral or otherwxse of
Lessee_ Pooraeld: m_;;rf. IEERRY Lo :'.;.::1'_\.... Vel :Y::_ i 3 LTI
(w) There is no fact which Lessee has not disclosed to BRAE in writing, nor is Lessee &
party to any agreement or instrument nor subject to any charter or other corporaté restriction
which, so far as the Lessee can now reasonably foresee, will individually or in the aggregate
" materially “adversely affect the ablhty of the Lessee to perform’ its obhgahons under t}us
Agreement.
(v) Lessee has during the years 1964- 1968 neither hm]t, leased nor purchased any new or

rebuilt frelght cars.

.-.' . ‘.o

b

T :— .. 2z

12. ‘Inspection f,__"_‘;_..\." : e . e C e

BRAE shall at any time dunng fiormal business hours have the nght to enter the premises

where the Cars may be located’for the purpose of inspecting and examining the Cars to insure.

Lessee’s compliance with its obhgahons hereunder. Lessee shall immediately notify BRAE of any

accident connected with the ‘malfunctioning or operation of the_Cars,_including in such report _ the

BC6/78 : : : S T
7 . - -



time, place and nature of the accident and the damage caused, the names and addresses of any
persons injured and of witnesses, and other information. pertinent to Lessee’s investigation of the
accident. Lessee shall also notify BRAE in writing within five (5) days after any attachment, tax -
lien or other jodicial process shall attach.to any Car. Lessee shall: furnish to BRAE promptly upon
its becoming zvailable, .a copy of its annual report, submitted to ,the ICC and, when requested,
copies .of any other’ mcome or balance sheet statements submitted to the ICC or its' shareholders
generaUy. e oo :-.;-z.{‘_-: Bl 2ouaptal s 2oh peivaee 0 2 ooz il e e 0 it

= "l . s . AR T S aer e sy A PR e - h
t. HS s I T L I !

13 \hscellaneous . . ' j ) :

A. This Agreement and the Schedules contemp]ated hereby shall be bmdmg upon and shadl
inure to the benefit of the parties hereto and their respective successors and assigns, except that
) Lessee may not without the _prior written consent of BRAE assign this Agreement or any of its
" rights hereunder or sublease the Cars to any party, and any purported asswnment or sublease in
violation hereof shall be ‘void..Lessee agrees to acknowlédge, upon receipt, any assignment of this
Agreement by BRAE to an owner or secured party under any financing agreement entered into by’

s K Y

BRAE in connection with the acquisition of all or part of the Cars leased hereunder.” S

B. Both parties agree.to.execute the documents contemplated by this" transaction’ and such
other documents.as may be required in furtherance of any financing agreement entered into by
BRAE in connectxon with the acquisition.of the Cars in order to confirm the financing party’s
interest.in and to the Cars, this Agreement and Schedules hereto and to conﬁrm the subordmatxon
provisions contained in Section 7 hereof and in furtherance of this' Agreement. ™ S '

C. It is expressly understood and agreed by the parties hereto that this Agreement consbfutes
a lease of the Cars only and no joint venture or partnership is being created. Notwithstanding the
calculation of rental payments, nothing herein shall be construed as conveying to Lessee any right,

title or interest in the Cars except as a lessee,only, % party W

D. No failure or delay by BRX¥/s %1 constitute £ waiver or otherwise affect or impair any
right, power or remedy available to BRAE nor shall any. waiver or indulgence by BRAE or any par-
tial or single ‘exercise ‘of any right, power or remedy preclude any other or f'urther exercise thereof
or the exercise of any other right, power or remedy. - - :

E." This Agreement shall be govemed by and construed accordmg to tbe Jaws of the State of
California. : -

F. All notices hereunder shall be in writing and shall be deemed g)ven when dehvered per- .
sonally or when deposited in the United States mail, postage prepard cerhﬁed or regnstered addressed
to the president of the other party at the address set forth above. R B iy

... .G. .No security interest in this Agreement, as “chattel paper (as deﬁned in the Umform Com-
mercial Code), may be.created by the transfer of possession of any counterpart hereof other than
the original counterpart hereof. ‘The"original counterpart bereof shall be marked “Original” and
delivered to BRAE and _all’other counterparts hereof shall be duphcates and shall be marked
“Duplicate.” g8 ,,_' O NV S R LA

"IN VVITNESS WHEREOF the parhes hereto have executed thls Agreement as of the date Brst
above written. " ,

BRAE conpomno ano

'BY: /4/—///%[ | : —FFP7
K%/ /M = TITLE P;e’eident‘

DATE: ‘4// // 79 N T DaTE: 12/29/78 -

BC-6/78 o - T
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BRAE CORPORATION hereby leases the following Cars to
pursuant to"that certaini Lease Agreement dated as of Dec:ember 29, 1978

l J .‘l 9-¢ I

EQUIPMENT SCHEDULE No. 1

.’I

.......................................

o JLOmiEaY EIRR ST I R a1 “a v TSI SR B T AT DY A I ‘i..' .
AAR " & s ratads TEassaiaTee. 0l r.-ﬂ. Sy s .\L IOF RS LI POV e ) N :.~ Dimensxons . o : - o No.
. Mech, f. S SRR S AR T g4 o +- o Inside . ) . Doors ™ ] * -of
Design _ Descnpbon Numbers .. Length Width Height -|. Width ., Cars
XM General Purpose 50'6" {9'6" 11'1" | 10' 100
A 50 foot Boxcar sliding
T nailable steel -- - .
floors’, 70 ton
capacity
1 -~
" LA -2
-y
1Y
‘. 5 L
. X 1, \

. BRAE CORPORATION

3

THE VIRGINIA AND MARYLAND RAILROAD

COMPANY

BY:

TITLE:

y. A. Hannold

President

DATE: 12/29/78




STATE OF . Maryland = A B S S I R HH
. ~ - . COUNTY OF Wicomico. . .. . .. o o b geeene s e e
o On this 29th day of . December. .- -197 8, before me personally appeared . J+. A+ Hannold " |

to me personal]é known, who being by me duly sworn says that such person is . President.... of The Virgin
and Marx}_@nd Railroad Company . that the foregoing Lease Agreement, RRRIPSOMEXXXXK and Equip-, ..

........................ I3 Ao

" - ment Schedule(s) No.1 &2 were signed on behalf of said corporation by authority of its board of i
directors, and such person”acknowledged that the exécution of the foregoing instruments were the 2. ..

free acts and deeds of such corporation.

AL AR 2 :; Z foepsi 14
_ Than, ik
: / I\;Y,gtary Public . .
‘ “3rore. 0
)
Ll
STATE OF (.4t fc ¢ LLES L .
COUNTY OF -2 4c. £ 0 4d4 %00 -
. On this /é.f_'\day of : 5/[,14,(((1—4—/ ., 197 Q before me personally appeargd»»/.é./:z /—:" ,)_;{ (/f .
to me personally known, who being by me duly sworn says that such person is/ .. .. &4 AL of
~ BRAE CORPORATION, that the foregoing Lease Agreement, Rider(s) No. .... and Equipment .

Schedule(s) No.,..:. were signed 6n bebalf of said corporation by authority of its board of direc-
tors, and such person acknowledged that the execution of the foregoing instruments were the free

acts and deeds of such corporation.

Notary Public . "~ I

OFFICIAL SEAL
. . BATTLE :
J NOTARY PUBLIC ~ CALIFORNIA

. SAN FRANCISCO COUNTY
My comt. explres QEC 17, 1982

_CFFIiCIAL SEAL
" M. BATTLE ! -
NOTARY PUBLIC - CALIF".‘: Y
SAN FRANCISCO CO=*
My comm. explres DEC .

i,

1

- ¢ Ty, ™ . LI At - '_.".‘. S R e At
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' ~—y 2
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EQUIPMENT SCHEDULE No. 2 R
BRAE CORPORATION hereby leases the fol]omf)g Cars to The .\{ir.g.ir.}.ia. .an.d. .Ma.rxl.and. Railroad Gompan
pursuant to that certam Lease Agreement dated as of ! .ec.embe.r. i 197.8."’:’ L e , ST
S Poeoa T R RO D ity e e R A TS TURNIE I SPFE R S ]
A.A.R.."."' deese ‘..;f; Wiv, LigAlil ot 3‘ 1 1% RO PR V7S S O ‘,..;l'_n"f".- s, Dimenﬁons y R .r.'..bi;..;: R ] 'L'\I‘l-‘j: No." JS TR
Mech, | . . T BT B SIERTIN Y PRI Inside - " 1 Dooms;:f 2. of
Design Description | | .~ Numbers Length | Width | Height -| Width | . . Cams
- ' P PRI :_ .:".J'f ol rus s T e
XM | General Purpose 50'6" 9'6" { 111" 10° 100
: 50 foot Boxcar ‘ ‘ . sliding
_....| nailable steel e ’ R N, B
floors, 70 ton ‘ o
capacity . ‘ ) ' ' ' o
- s e 1'1 T L L AR e PN B H X . : 5""” o -.." - ~“l:‘:;....:’ ]
Notwithstanding anything contamed in] this Lease pgreement or Equfpment Schedule to the contrary,
delivery of the Cars set forth on this Equipment Schedule No. 2 shall not cpmmencej unless Lessee
and BRAE shall agree in writing that the same willﬁ)e mutuglly bengficial. [Failing guch written
agreement, Less¢e shall have no responsibility_or liability as to tHe Cars get forth on Equipment
Schedule No. 2. T - - T R :
- . ‘ = H =
: . vEs ]

COMPANY _

BRAE CORPORABON / . \ r THE VIRGINIA AND MARYLAND RAILROAD
BY:

g/
' 7 A7 HAé&nnold
- - o " TITLE: 'President

DATE: 12/29/78

PRI { B



COUNTY QF W1comzco ”

On this 291’.1’1 day of December ..... ; 197"8 before me personally appeared .J. A . Hanr.lo.l.d

to meiirsona]]y known, who being by me du]y sworn says that such person is Pr esident . fThe Vir gin”

and Mafyland Rajlroad.Company.” ».that the foregoing Lease Agreement, mwp«xmoocx:md ‘Iéc.linp-,

STATE OF .Maryland . . . . .. } TENAN T SIS R T

ment Schedu]e(s) No 1&2 were swned on behalf of said corporation by authority of its board of - E )
.- 'directors, "and such ' Person acknowledged that the execution of the foregoing instruments were the -
free acts and deeds of such corporatlon
‘f,o. -E""L“.r ,.n{lr( ' O
L diLa
STATE OF /ﬂ % ‘.‘.’f"f.‘.f.;;..,
COUNTY OF | jm 174 10755
On this 477 day of . !‘21—14’“ g 1979 before me personally appeared/ : % /L/,{//dO
to me personally known, who being by“me du]y sworn says that such-person is e Sl AT f
BRAE CORPORATION, that the. foregoing Lease Agreement, Rider(s) No. .... and Equipment
Schedule(s) No. .... were signed on behalf of said corporation by authority of its board of direc-
~ tors, and such person acknowledged that the execution of the foregoing instruments were the free
. ~ .acts anddeedsofsuchcorporahon e \‘—1 P T -,,‘: ,.f..--'.' - Pogur e 1T s
TToanT o eAaslov onrangcn 3o Jlie a2l s | St ' ¢ SO
‘.?5'—'-:'-';"-.10!.:" : !..llb ileinlienes _ et .[s‘ 5{9 /‘é"(;J
SEHS BN ANE L s T B jm Q160 4110 s '_f:i;’._'mz‘-l.[:m i e et man
Coer R I T .~ NotaryPubllc S TR N,
: : . OrF1CIAL 3EAL } T -
: 3 M. BATTLE, { !
£4:H NOTARY PUBLIC - CAUFORNA [ :
SAR FRAKCISCO CQUNTY 3
My comm. wpires DEC 17, 1982 )
———— e C e L PRGSaaeseame NIRRT
evml L e fIVE ST s Co o momeamme
. { S R} - i
— PO S — id , -
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AMENDMENT TO LEASE AGREEMENT

THIS AMENDMENT made as of this 27th day of February, 1979 .
between the BRAE CORPORATION, a California corporation, Three Em-
barcadero Center, San Francisco, California 94111 ("BRAE"), as Lessor,
and The Virginia and Maryland Railroad Company, a Virginia corporation,
whose principal place of business isP. O. Box 71, Cape Charles, Vir-
ginia 23310 ("Lessee"), as Lessee. i

WHEREAS, lessor and Lessee entered into a certain Lease Agreement
made as of the 29th day of December, 1978, and

WHEREAS, Lessor and Lessee find it mutually beneficial to amend
said lease,

NOW, THEREFORE, for good and valuable consideration, the parties
agree as follows:~ - T

1. Paragraph 3A of said Lease Agreement is hereby amended by de-
leting the date June 30, 1980 as the same appears in the margin on page 2
thereof and by substituting the date January 31, 1980 therefor. Said para-
graph is further amended by adding the following sentence to the end thereof:
"BRAE shall not be responsible for delays in such delivery occasioned by Acts
of God or strikes. In any such event, BRAE shall promptly give notice to
Lessee of the occurrence of the same, and the parties shall agree on a
future reasonable delivery date.”

2. Paragraph 8A is hereby amended by deleting those references
to "BRAE" therein (made by typewriter) in subparagraphs (iii), (iv), (v)
and (viil) so that the effect of said amendment is to return the aforesaid
~subparagraphs to their original printed provisions without any additions
or changes therein,

3. This amendment shall be countersigned by Lessor no later than
March 16, 1979 or shall be of no further force and effect.

4, 1In all other respects the aforesaid Lease Agreement remains
unchanged.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date first above written.

BRAE CORPORATION . V% THE VIRGINIA AND MARYLAND RAILROAD
= COMPANY

o A -
By: ,Zi-//: ///17'7 By: ///}-»/%ZJ/

By: 4
. e Y<'A. Hannold, President



STATE OF MARYLAND )
to wit:

COUNTY OF WICOMICO )

q )

On this _/<? day of _7Jartirs , 1979, before me
personally appeared J. A. Hannold, to me personally known, who being by
me duly sworn says that such person is President of The Virginia and Mary-
1and railroad Company, that the foregoing Amendment to Lease Agreement
was signed on behalf of said corporation by authority of its Board of Directors,
and such person acknowledged that the execution of the foregoing instrument
wa free act and deed of such corporation.

- .

"'i'i: o ' - ‘\
;({c . T, » \_'/" ;. E
‘S T Public* |
‘\.\/ ‘ Z /33‘.‘ o Notary Public
’ 4‘;.“"7“—/ s
. ‘l )
STATE OF LL/asrin&Tas
. g to wit:
COUNTY OP"77-';’;‘ )
Yy
On this /7% day of S 2.c 7 , 1979, before me per-
sonally appeared ... ....s s . /€ 2tic to me personally known, who being by
me duly swom says that such person is —//4“5/‘4’"7" of BRAE CORPORA-

TION, that the foregoing Amendment to Lease Agreement was signed on behalf
of said corporation by authority of its Board of Directors, and such person
acknowledged that the execution of the foregoing instrument was the free

act and deed of such corporation.
// : . / ‘/
e — S, . ;
)l TN P
A

Ja” et L

Nofary Public =~ 7




STATE OF CALIFORNIA )

COUNTY OF SAN FRANCISCO ) .

, a Notary Public, State of
Califprnia, y oned and sworn, do certify that on this
/R >day of /) » 1979, I carefully compared the
annexed copy of the Lease Agreement with the original thereof, now
in the possession of BRAE CORPORATION, Three Embarcadero Center,
San Francisco, California 94111, and that the same is a full, true
and exact copy of said original Lease Agreement.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
official seal in the County of San Francisco, the day and year in
this certificate first above written.

My Commission Expires: MM, 77//.

o’

Notary Public
700, 8,1990  fomm |
PR

OFFICIAL SEAL
SUSAN M. CODEGLIA

" NOTARY PUBLIC — CALIFORNIA
y PRINCIPAL OFFICE N
SAN FRANCISCO COMNTY

M!Conlnhtbnmtbvo.lm




